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f~ thia --,---,,-~. day c,f __ _ 

--·Ml!J...,'N 1 0 lQ~R -· 19-. 
Commonw,alth of Prnnsvlvanla 

", 8 tJ 8 1 0 t1 'i' Dq>an,Tient c.f Staie ~( 1f ','7 f.t _____ ...,,'"' 
(Line for numbering) 

( ? ~ {) (- \ I -
' I d . I ¼' ( ,.) 

COMMONWEALTH OF' rENNSYl.\'ANIA 
DEPAf\nlE~IT 0F STATt: 
CORPORATION DUREAU 

a~-fj-"~r 
Sec~tary cf th, Common"\lth 

--------·----·------------([lox for CertJfkaUon1 
In compllarwc wllh the r·,qulrl!mt'ntl of wr.11on 903 or the Bui.Ines~ Corporatlot. Law. •ct of May 5. 1933 

1 I' I.. 164111 ~ I'. S II !)0.1), th · 11ndusi1:n<·d corpor~tlon,. cr.slrng to c·:TC"Ct a mf'rger. hc~by crrtlty that: 

J •. Th,: 11Jmc nf the corpor1111-,n aurvlv!ng the mcrl(er ls: 

Celt Indu~tr~es Inc ----- -----------------------------
2. (Check ilnd ,·omplcte one cir the foUowlr.g): -

K] The 1urvMn1 corporation 11 a domestic corporation and the location of 111 rqt11enxl olllce In 
thll Commonwealth Is 11he Depanmerit ol Sute 11 heRby authort,!'d to correct the following slatement ,o 
conform to the n.-cords of 1hc Dcpan mmt): 

c/o CT Corpor~ticn System, Oliver Building, Mellon S~uare 

Jlitt11bur9h_ l'ennaylvanla ___ 1_5.;__2_2_2 ___ _ 
tCIT'fl 

"'" COOlt 

0 The 1o111vlvm51 corporallr.•n Is a forelin C1Jrporat1,,n Incorporated under the laws of ____ _ 
· iNAMI 0, "'"1101tTIONt 

______ and the loc1tlon ol lta cfflce re1l1tued with auch domiciliary Jurbdictlon la: 

----·------------------------------- -----•-IAI tlTIIUTI 

3. The name 11nd the location or tM rqlatered office of ea.ch other domestic bullnns corporation and quaJI. 
ffed fore11n bullncu cc,,poratlon which Is a pany to the plan or merger are 11 ro11ow1: 

Name 

Colt Transition Inc, 

Registered Office 

The Corporation Trust COll',~any 
Cor~oration Trust Center 
1209 Orange Street 
Wilmington, DE 19801 

P-,.1 of3Pa,• 
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4. (C'•~k. anrl if apprnpri.ite, com;-letc c,,1c of the fol1ow1r.;;J. 

Ll The pl:in cf meri;~r ~hall be dTecttvc upr,n [,iing these Ankh:, of Merger In the Dtp,inm< ·11 or State. 

Thcplanofmc,rgenJ,.illbceffec11vcon ___ ,June 10, ·19s9 ___ at 
ILATi.) ----,,-,o~v~~,---4 :59 n.m. 

5. The rn,inncr In which the p!an ol merger was adoptd by each domestic corp,:,ration It :u follows: 

Colt In~untrjcn Inc l\npr,Jvcd hy th•' r,ffir:n11tivo vc,to of tho 
shareholders entitled to vote Lhcroon ~t 

a meetin1 called afte~ aL least ten d~ys 
written notice to all shercholdcrP of 
record, wh~ther or not entitled to vote 
ther!!on, s•Jtting forth such purpose. 

6. (Strike out this paragraph IC no foreign corporation Is pany to the merger.) The plan waa author1:r.ed, 

adl'ptt.-d or approved, as the case may be, by the Cor~tgn corporation (or each oC the Corelcn corporations) 

In aei:ordancc with the laws of lhe Jurisdiction In which It was Conned. 

7. The pl.in or merger Is set fonh In Exhibit A, attachcd hereto and made a pan hereof. 

11\,.S _-Jl 1d30 
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IN TESTIMONY WHEREOF, l!ach undcr~lgnro corp-:-rat!on hu cQuKd :h~1-• Art1ch:s of r,;~rsr.r to ht: 

,it-:llcd bv a duly authorl;i.t:!1 oflker and Its ci:rpor.ue .,.,ilJ, du'y itt:,51ed try anothf'r ,u,h c,f'Ccer. :o he hr.:-S · 

unto allix,,d this __ .]_·~!!~---·--· day of __.run~----·-• l~!ill_. 

~5Ristant Secretary 
----,;;-,~;. ICCl'lf:TAII., ,.,,.,a,NCT 11et11TI\JIY, a,c:., 

By: 

Colt J-'ra1•3ition Inc . ., / 

By: 

___ AJ!sistant ser~r~c .... tMA~t~:l..--------­
,ml.l. NCAlfAll'I', M&IITANT MCMTAIIY, ITC I 

--ATI IIAI.J 

P ... so11P,.... 



PI.AN OF MZRGER 

OF 

d8181650 

COLT TRANSmON INC. 
WITH ,t.NO INTO 

COLT INDl'STRIE$ INC 

Exh!bit A 

WHfREAS, Coll ndustrie; Inc, a Pcnnsylvan;~ C0!J)Orati,,n (rhe "Company"); owns 111 or the outstantling share, of Oau A O,mmon Srock, par ,·aluc SO.OJ per share (the "Transition Cl.ass A Share\"), of Colt Tr,nsition Inc., a Delaware corp<.'ration ("Trunsitior,"); 
\' 'HEIU!AS, Colt Poldings Inc.,• Delaware corporation ("Holdings"), owns all uf tbe outJtandina shim of Ous B Cor mon Stodt, par value S0.01 per share (the "T,·a,uition Oass B Sbues"), of Transition; 

WHERl:AS, Transaion ha.s no classes of capital stock authori7.eit, Issued or outs:andin1 otilcr than the Transltion Oasa A Shares and the Transition Cass D Shares; and 
WJ«RMS, ti1e Company and Tnnsitlon (sometimes referred to herein as the "Constituent Corporations") desire th.1t Transition be meraed (the "Meraer") with an..i into the c:ompany, which &ball be the 11.rviving corporation (sometimes referred to herein as the "Sunivina Corporation"). 

Now, Do!ll£MRE: 

I. JrR,l('flw• nm,. A•""'' 111 1h11 r1a11 ,,t Mtr1••• tho· 111111 "l1tt1ctlv1 'Jim•" altall mun th• l•ler of tho 1Wn1 with the Secretary of State of Oel•w■re of a cenlllca1e or merger and the ftling by the Dq,anment of State of the Commo11weaJ1h or Pennsylvania or af! cle1 or meraer. 
2. Th, Mtrgtr. At the Effect:vc Time, Transition shall be mer1ed with and into the Comptny, which shaU continue to be &">YCmed by the laws or the CommonYfealth of Pennsylvania, and the iw:parate corporate ctist~nce of Transition shall thereupon cease. The Meraer shall have the effect provided in the Penn1yl•11nl1 Dusine11 Corporation Law (the "BCL") and the Oeneral Corporation Law of the Stale of Delaware (the "OCL"). 
3. Artido <>! lncorporrul.on and B.'l•l.4ws. At the Effective Tune, the Amended lftd Restated Articles of Incorporation of tbe Company, u the Si:rvMna Corporation, 1hall be an1endcd 11M! rc,tated to read u set forth in fuU in the Conn attncbed hereto 11 Appendix I, and shall continue to lie the Amended and Restated A.rtlcle, of Incorporation of the Comptny, u the Survivina Corporation, until duly amended In IICCIOtdance with law. • 
4. Dir«ton ONI Officm. The directon of the Company Immediately prior to the Effective Time lha:I be the Initial directon of the Survlvfri1 Corporation, and the Ofllcen of the Company lmmcJlately prior to the Effective Time lhall be the Initial officers of the Surviving Corporation, in both cues until their 1ucceuon shall hive been c:lccted and shall qualify In accordance with law and ihe Amended and Restated Ardcles or Incorporation and By-Laws ;:,f the Survivin1 Corporation. 
5. Tm,u Oltd Condllio,u of d11 Mot"• Each share of common 1tock. par value S0.10 per share (tbe "Shares"), of the Company isrued and 011tst1ndin1 lmmeJlately prior to the Effective Tune (other than Slwcs held In the Company'• treasury or by Holdinp or any wholly owned subsidiary of Holdings and other than Sbucs held by a shareholder who bu properly exercised rights with mpec:t to such Shara, if available, under either Section 515 or Section 910 ot the BCL ("Dissenting Sbues") uall, by Ylnue of the Meraer and without any &ction on the pan of the holder thereof, be converted Into the ript to receive $17.00 In cub (wltt,,,ut interest) In the manner provided in parqraph 7 hen:or. Each Share held in the treasury of the Compar.y and eocb Share held by Holdinp or any wholly owr.cd subsldi&.-y or Holdinp Immediately rrior to the Eff'cctivc Time shall, by virtue of the Mersc: and without any action on the pan or the holder thereof', be cancelled, retired and c:euc t.0 exist and no payment shall be made with rnpect thereto. Each Transition C)us A Share issued and oub'.andins immediately prior to the Eff':ctive Time shall, by virtue of the Merger and without any action <.::1 tht part or the holder thereof, be cancelled. rt tired ud cease to exist and no payment shall be made ,.ith rape1.1 thereto. Each Tranaitior. Cius D Shue luued and outatandina lmmcdiate!Y prior to the Eff'ectl~ Time shall, l::1-:rtue of L'ie Merpr and without any actlon n 
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H848l651 
the p~rt or the holdr.r thereof, ~ convened inlo 2nd ci.·:hang~ab!c for or.~ ,hare or common it()(:k. pAr value 
SI. 00 per sh:m, of the Sun-ivinli Corp,,ration. 

6. Effect of the Mag,,. The Merg:1 shall have the cffccu set Conh in tl,e GCL 11nd the BCL. 
Without limiting the g,;:ncrslity of !he foregoing, :\lid subject :hereto, at the Efltctivc Time, all the 
prop,erty, rights, privileges, pnwen a11d :'ra.ichiscs of the Company and Transition shall ,·est in the 
Sur-iving Corporation, and all debt~. liabilities and dutks of the Company and Transition shall become 
the debts, liabilities and duties or the Surviviag C'.orporati<".1. 

1. Ex.change of Shum. (a) P,;or to the Etfr.r.tivc Time, Holding.\ shoH dcii~atc a bank or tru1t 
compa:iy rcas11nably 11cccptablc It) the Compa.riy to act a, Exchnngc Agc11t in connection wirh the 
Mcrg"r (the "Excha!igc Agent") pursuant to an rxchange agency agm:ment providing for the matters 
set forth in this Section 7 11nd otherwise reasonably satisfactory to rhc C~mp:my. At the Effective Time, 
Hol· lings will provi .le the Ei!c!1ange Agent with the funds necc:.sary to make L\e payments described in 
Sec;- .on .5 hereof (thr "Exch~nge Fund"). Promptly after the Effc:ctivc Time, the Exchange Agent ihall 
mail to each rec~rd older, 11 of the F.ffective Time, of an ouutandinJ certiticalc or cenitkatcs which 
immediately prior 1,1 the Effective Time represented Shires (the "CcnifiCAtcs") a fonn letter of 
transmittal (which shall specify that delivery shall be effected, and risk of loss and title to • the 
Certificates stall pan, only upon proper delivery of the Cenificates to the ~change Agent) and 
instructiom for use in effecting the 1r1rrender of the Cenillcatcs for payment therefor. Upon surm1dcr 
to the Exchange Agent of a Cert!l!cat:, together with a duly executed lcnr.r of transmittal 111:d any other 
required documents, the holder of such Certificate shall rccc:ive in ext:·.lllge lhcrcfr: (as promptly as 
practicabl.:) the consider3tion described in Section 5 hereof, without any interest thereon, and s1·~h 
Ccniflcate s·1all forthwith be cancelled. If payment is to be made to a per.on other than the pcr,on in 
whose nam"" a Ccnil\cate so 1um:ndered ls rcgisrered, it shall be a C<)ndilion of payment thal the 
CcnlJlcate so surrendered ahall bi: properly endoncd or otherwbe In proper fonn for t;anifer and that 
the pcnon requestlna such payment shall pay any transfer or nther tuc:s required by reawn of the 
payment to a pcnon other than the re,istered hoh1er of the Cc: tiftcate so surrendered or ostabllah 10 
the satisfaction of the Surviving Cctporati?n that such tu has hcen paid or is not applicable. Until 
surrendered in accordance with the ptovisions described in this Section 7, each Certlfk:ate (other than 
Ccrtilkates represcn,ing Shares held in the Company's treasury or by Holdinp or any wholly owned 
subsidiary of Holdints and other than Ccniftcates representina Disscntini Shares) shall represent for all 
pufJ>01es only tho ri&ht to receive for each Share represented thereby the consideration dcacrihcd In 
Section !I hereof, withouc any ln1cr1111t thereon. 

(b) After the Effective Time, there ehall be no transfen on the stock transfer boob of the 
Surviving Corporation of the Shares which were outstandin1 Immediately prior to the Effective TIDle, 
If, after the Effective Time, Ccrtlftcatcs are presented to the Surviving Corporation, they ahall be 
Cllllcelled and cxchan1ed for the couldcration described la Section S hereof. 

(c) From and after the Effective nnc, the holden of Ccnillcates evidencing ownership of Shares 
outstandin& Immediately prior to th,: Effoctlvo Tune shall cease 10 have any ri&hts with rcs:icct to such 
Shares except as otherwise provided herein or by applicable law. 

· (d) Any ponloa of the Ezchanac Fund (lllcludiq the proceeds of any in~estments thereof) that 
remains anclaimcd by the ah1reholdcn of the Con;paay for six months after the Effective Tune sh.it be 
repaid to Holdinp. Any alweboldcn of the «:ompany who have not theretofore coir.pUed with the 
procedure descrit,.-..d in this Section 7 shall thereafter loc,k only to Holdlnp for payment of their claim 
for the comideratloa described in Section S bcm>f for each Share such shareholder bolcis, without any 
interest thereon. 

(e) Notwithsta11din1 artyth.ln1 to the contrary described in this Section 7, none of :he Ellchan1e 
Aacnt, Holdinp or the Su 'Vivlng Corporacon shall be Uable to a holder of a Ccrtlfk:ate formerly 
reprnentin& Shares mr any amount properly paid to a public offich.l pursuant to any appllablc 
property, escheat or similar law. 
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AMFJliDEil AND lffSTATED ARnCLES Of INCORr0!ilATION 
OF 

COLT lNDUSTRilS INC 
ARTICLE FlRST 

The name of the corporation (herein called 1.)ic "Corporation") is: 

Colt Jr.dustriei Jnc 

A!lTICLE SECOND 

A.F'PE..•-m1x I 

'fbe location and f'<)'t of/lee addrm of iU rc1htcrcd <>fficc in tl1b C.cmmonwulth !a c/o 
Cf Cor; ·or11tlon Syitcni, Oliver Buildinc, Mcl!on Squue, l'itt1burgh, Pemuylv1 1ia ljill, 

ARTIQ.E THIRD 
The Corporation ~ oraaclzed under the provisiom of t:,c BusiJlc.lS Corporation Law for the foUowlna purpo9e1, wbi-.:h shall be construed !ndepe11dently of each other: 

(1) To carry on in all Its branchc, • aencr.tl manufacturing businer.s in f.:rrous, non•fem,ua aod alloyed metals and any other materials; 
(b) To buy, sell, lene, mine, ma.1uf1cturc, produce, e1~r1ct, mana1;e, operate hold and deal in and with real and pcnonal property of every kind aud de1cription; 
(c) To rngagc in merchant:le manufacturin1, processin1, research, dcvctopmeot, tradina aod ,ervice busi ,eue1 of any kind an cl:aractor; and 
(Cl) To lnvetl In, and lo altl by lo11r,1, by maldn1 1u11r1n1en and In any other mannt'r, any buslneu enterprise I afflliated with thb C;O'POrallon, or In which 1h11 C.Orp;,ralion has any d!rect or Indirect Interest or with which thi:. Col'J oration does b111lncu, o the business of which ls a direct 

or lndilect IK-aellt ro tt.:s Corporation. 
The Corporation shall oJso have unlimlted power to en1age In and to do any lawful act concernin& any or all lawful busir.1.-u for which cor}!Drltiona a:ay be incorporated under the Businas Ccrporation lAw. 
The term for which the Corporation ii to alst la perpehl&I 

ARTia.£ FOURTII 
•U The awepte number of sham which the Corpontioo shall have authority '° Issue Is .0,000,000 of which 2,500,000 shares shall be Preferred Stock, par value Sl.00 per share, issuable m ooe or more Mries, and 37,500,000 lhares lhall be Common Stock, par value $1.00 per share. 
Tbe Board of Direc:lon ahaU have t.be full authority permitted by law to ftx by resolution full, Hmited, multiple or fractlOIIII, or no votln1 ripll, and such deslana1ion1, preferences, qualilkations, prmlepa, Umitatlons, rcatricdona, opdo1,1, converaon rlpt1, and other special or relative ripti, of any dua or any ICrics of any data that may be dealrcd. 

ARTICi.E fIFIH 
1be llweholdcn of tbe Corporation 11\111 not have the rfaht to cumulate tbelr votts for the dcctio11 of directors of the C.orpc;ratlon. · 

ARTia.£ SIXlH 
Alf'/ Kdoa which may be taken at a mectln1 of shareholders or of a dass of sharcboldcn may be taken without ~ meotiq If a consent or CODHnll In wridD& to IIICb action, scnins forth the actioll so taken, lbalJ be slpcd by lhareh,;lders entitled to cut a majority (or such larser percencap u may at the dme of IIICb action be required by statute for the takm.S of aaioa by shareholdua without a meeting) of the votu whidl all such shareholden are authorized to cast th-:reon. 

ARTia..E SEVENTH 
These articles of incorporation may be amended ID the mamier now or hcnafter pmaibed by llltute, and all ri&hta conferred upon lh:irebolden bereln are anntcd subject to thil resuvatioa . 

. A-I-1 
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:mepartn1ent of ~tate 

TO ALL ro Wl'.OM THESE PRFSFNTS '. HALL COME, GREETING: 

W!l['?EAS, UndcJt .the pl!ovJ.A,ian-s 011 A'Ltic.le 1X 06 tlte Bw,J.ne..i.6 Co1t.po1uufon Law (Ac..t 

06 /,falj 5, /933, P.I.. 3-i.f), a~ ame.nd<!.d, .tl,e Ve.pa,~Jm,:n-t u6 Stnte ;_.~ aathalti.z,•.d ar,d Jrequ.iM.d 

.to .U.,./,ttr. a 

CERTIFICATE OF //ERGER 

ev.idene,ing .t.lte mcJr.gM 06 any one alt molte doniMUc. c.01tpolW-Uorw, rutd a.r.!( onr. o.\ mo,\e, 601tug11 

c.Mpc,'la-ti.on.6 .in.to me 06 Juc.h dome..6.ti.c. c.01tp0Jta.Uon-6 w1de.1t tlte p1tov.{;~-<.c11.& ofi th,1,t law: 

NIV WHEREAS, The J.Upufati.onA and c.on~ti.otl4 06 that ,aw 1t.efa.tu1g .to tlie muge.Jt 06 

.6uch c.01tpo/t.Ltti.ott~ luwe been 6u.t'f!J complied wlth b!f COLT TRANSITION I/.:C., a Ve-CawaJte 

c01t.po1tation and ('OLT INVUS,-RIES INC., 1t Pe.nMl}lvan,ia c.Mpo1ta-ti.on, 

Ir l.S, Tlli.:RffORE, <'l~l ll!W, rl1M 6lt<•m .(./,:. A,.Uc(M u6 lkll!JM 6,i.fr.d wU/1 C:111!. 

VepMtme.tLt 06 S.ta.te., ,{,,t appe.a'tA .thtLt COLT TRANSITION 1N1',, the Oelaw.vr.e e,01tpo1ta,Uon 

ha..6 beeti me.Jt.gc.d .in.to COLT INVUSTT<ZES !NC. 

THEREFORE, KNO(IJ YE, That .6ubjec.t to the Cot14Wution 06 th.i.-6 CorrrnorrweaUlt, and 
1mde1t. autltolLi.tl} 06 .tl,e 1U.6-i.nu.6 COJtpo1tat.i.on Law, I VO BY THESE PRESE.VTS, wltfr.h I havP. 

r.a1u,ed to bt>. 1iealed wi,,t:1 .the G1tectt Srnr 06 tire Comrnonwe.a.U/1, l1e1teu1J decCctM, .tlta..t .tltr. 
Pl'.nMljivan.i,a c01tpu1ta.li.on J;hctU uP . .till' /ittllvlv.in!] co1tpu1tttllo11, wtdeJt .tire 11amc, ~tyi.e, 

ctttd .tiil e o 6 
CO~T INVUSTRIES INC. 

whobe A.Jr.t,i.clu a1t.e .theJte.in .1tu.ta.ted vt .the-i11. enUJtety, and hence6oJLth JfutU no.t ,fre,lu.de 

any plli,o.lt doc.ume.n-t4 and wh.iLlt bhall con-ti.nue .to be ,i,nvuted LUUh and have attd vijoy aU 
.the powe,v,, pJt,,i,vUegu attd 61t,u1cw e.& ,i,ic,ide,nt to a domuUc bU-6.utU~ co1tp0Jtatlo11, and be 

6ubjec.t to aU .the dutieA, .1tequ.UtemetLt~ t111d Jt.U.tllic.ti.on/i .6pec-i.6-i.ed and enjo :ned ht ar.d by 

.the 8U/,,i,nu1i Co1t.poltatim1 Lru11 and a.t e. o.theJt appUcable lalAI/, 06 tlwi Commonwealth. 

E66e.c,tive: 4:59 P.M. 
GI VEN wtdeJt my Hand and the Git.eat Seal of, 

.the CormronweaUh, at .the CUy 06 
HaN1.U,bu1tg, .th.i.-6 1 O.th da!J 06 Jwte. 
ht .the tjea/L o 6 ouJt Lo!Ld one tltou ;and 
n.ine hwtd.lted and ughttJ-ught and 
o 6 .the Commonwea.lth .the two hwid.lted 
a•td tioe.l6.th. 
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